
2002 - 
None 

2001 

None 

2000 

None 

1999 

None 

- 1998 

Wunschel vs. Preferred Communication Systems, Inc., Charles M. Austin, Jay R. Bishop and 
Pendleton C. Waugh-securities fraud claim in Stale of Iowa. Case dismissed for lack Of 
jurisdiction in 2001. 

Telecellular, Inc. vs. Preferred Communication Systems, Inc.. Charles M. Austin, Jay R. Bishop 
and Pendleton C. Waugh --state contract claim. Settlement agreement reached in July 1999 
resulting in dismissal of this action with prejudice. 

- 

- 

- 
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DECLARATlON 

I.  I? Charles M. Austin: am Presidenl of Preferred Communkation Systems, hc , ,  ihe addressee of that 
cenain lener, dated December 27, 2006, from Hillary S. Denigro, Chief: Investigations and Hearings 

Division, Enforcement Bureau, Federal Communications Commission in file No. EB-06-1H-2212 

(“Lerter’’). 

2. The foregoing responses on behalfofthe Licensee to the information requested by Inquiries Nos. 1-40 

in the Letler are based on my personal knowledge. 

3. The Information provided in response IO Inquiries Nos. 1-40 and the documents provided in response 

to those Inquiries are all of the responsive information and documents that I have identified 10 be in the 

Licensee’s possession, custody, control or knowledge, after diligent search and review, as of the date 

of this Declaration. T h e  Licensee is continuing its search and review to determine if there are other 

relevant responsive materials dating back to January 1998. 

4. 1 have relied upon the assistance of Charles J. Ryan 111, esq. counsel in drafiing the responses to 

lnquirics Nos. 1-40. 

5 .  1 have relied upon Affidavits and oral interviews and discussions with Pendleton Waugh and Michelle 

Bishop in preparing certain responses which deal \vith the history and actions taken by the respective 

individuals. ~ 

6. I have been assisted in assembling the responses and documenls to certain Inquin’es by Michael 

Lawler, my office assistant. 

1 

declare under the penalty of perjury that the foregoing is true and correct. )Lu,w 
arks M. Austin 



a d  accumre lo the hen of my knowled.ge and belief: 

I .  1 served as C c r e t a n  and Trcaurer for the company known 6s Preferred Commiinicution 

Systems. Inc. ("Prek.rrrd" or ilx "Cornpay") fmm rpprosimatcly Januarr. I i. I998 to May 5 1. 

2001. 

I served IS the original incorporating Djreclor and as Vice President and Srcrerar?. for Preferred 

Ac.quiritions. Inc. ("PAI") tiom Jok 23. 1599 to biay31,:OOI. 

.:. During thar period of iime. 1 u:a 20 employee of P r e f e d  Ccmrnunication Systms, Inc. 2nd 

received a W-2 from die Company reflecting niy siw. 

4. 1 have not received an! stock or other form of rqci? compensation either at the time of 

Preferred's incorporation or since such date directl? or indimtiy reiared to my employmeill. 

5 .  On or ahout May 3 1.1M) I .  1 resigned horn the pasition of S e c m q  and Treasurer of Pnferred 

snd Director. Vice President and Screrar). of PAJ afier discussions benveen my husband, Jay R. 

Bishop. Mr. Charles M Austin ;hen President of Prefened snd myself. 

6. From time to rime since my resignation from my posilions ui tb  Prefed and PAI, 1 have 

received plione calls from various people working for or with Prefer& asking i f 1  remembered 

actions tlia! I ioak on various corporate manem including providing certain historical backpund 

and assising Mr. Charles Austin in responding to a FCC Lctvr orlnquir?'. I also have 

maintained a prsoild relationshipdh Charles hi. Austin. 

My hushand, Jay Rishnp, was one ofthc "founding"w Con.!lnilial members of the Company. 

Then currenrly e x i a  a wrbal spxrnenr  between Charles M. Austin on khalfof Preferred. my 

Itusband and myself mar the Company wnuld issue a tom1 of 8OO.OOO shares O r p d e n d S  

Common stock to m j  husband as compensation forassininp in the sm-upof Prrferrrd. iiritialb' 

via direcl slia~es of stak and uliimatcly through a b u ~  armngement. 

2. 

5. 



8. A s  of the date o!'hii cfiidevi(. no st,ares ofstock bavc beeo issued hq Preiemd IO my husband or 

IO me cirbcr directly or iiidirecly. end nL: nust  h s  teen formed. 

9. I drafitd and prepzred cci;ificm i: iC-1;;) for tran;itT 10 ihc Rci\;mnd k. Hrhnk Yclin! ?'r:m 
for the Benefit of hi;. Penaleton Kau& hut aj no LPJU had been crested (no ElK provided to me 

and no hiids werc paid :o nie:. 1 c o d a  no1 vsnsfer rhe ceniiicue. 

10. Dufllg m?; tenure as sxlrtsv o ~ F ~ e k d  no sharer were iransfvred to die Xaiayniood A. 

Hchmnk Voting Triia Mi. Wail& 5Tr. H e b m l i  u; IE ail? orhcr INS or other enrip forth€ 

hcnefit a<Mr. Wnugh. 

I :. 111 prepamtion for the Federal C.oiomunicarions Commission Auction $34 in 1000, I p r e p a d  

FCC Form i 75 on b e h a l f d  PA]. I ?ped into rhc form the information to the best ofmy tlicn 

ho\vledge and belief to be accurate and true. 

12. At the time of prepararion of Form i 75. I had the zsixance of Pendleton \'&ugh and David 

Kaufinan, nn anome): with cunsiderahle FCC exprience. Mr. Kaufman dictated IO rnc the 

I:mguage that was included in thc nvo ioomores in Form I I5 concemin_e the verbal a-mcernenrs 

beween the Company and IIIK Rqmond  A. Hrhrank Voting Trust and my husband and me for 

Prefemed to transfer 8OO.ooO sharcs of Common Stock to (1) the Raymond A. Fiehrank Voting 

Trust and (2) a voting mist IO he ermhlished hy my husbvld and me and the need for Preferred M 

file a transfer of w n m l  application wirh r e s p n  to such verbal agreement. for FCC approval 

prior to r k  Wansi'rr cf such shares. Moreover. Mr. b u f m a n  explained to me that since Mr. 

Austin then o\<mcd more lhan 50% of the j s u e d  and outsanding shares ol'thr Conipnny's EI@cCk 

]le "a5 considered for purposes of determining his indirect ounership of'PAl, the FCC Auction 

*3d npplicant the holder of lOP% of rhc issued and w u t a n d i n ~  shares ofthc PAI. I rherefore 

r d c d  Mr. Austin's indireel ownaship of the applicant in Form 175 as 100%. 

13. A1 the time of prepring Farm ; 75. I ws aware of various ongoing discussions belwecn nt): 

h11shan4 Mr. Auslin, Mr. H e b m k  and Mr. Charles Guskey pna in ing  to their respective share 



had at die rime ofcreating Form I;:. zs nc. changes bad cc.cm-ed to rfs@l~e the ountwdinp share 

ownership of Preferred. 

15. I do not hove a cumni m u m e .  

NOTARY ACKNO\YLEDCihlEI\PI 

State of Califoniia 
Couny of Rivcrsidr 

~%Q&+~UGW-- (or prrved m me on the hasis of satisfacton. evidence)to be the pcrson’h) whose 
nmeW is.* subscribed IO rhe wirhin instrument and achwled& to me thai’he:she/&. executed the 

same in fihlhcrth\fir authorized capacir?iit3),and that h f i i p h e r h r  signarurq&n the instrumen1 the 

prrs0nb.L or the cnrm. u p e  behalf of whish the perso&aaed. esecuted che insrument. WITh’ESS my 

hand and ofRcial s&l. . . 

I 
! 

i 

, ./’ 



Affidavit of Pendleton C. Waugh 

I, Pendleton C. Waugh, hereby do affirm under penalty of perjury kat the statements set forth 
below are true and accurate to the best of my knonkdge and belief: 

1. 1 have been provided a copy of a Letter of Inquiry r‘LOl’.) from the Federal 
Communications Commission (“FCC” or “Comniission”) to Preferred Communication 
Systems, lnc. (“Preferred” or the ”Company”) dated December 27: 2006 and have read 
the LO1 in its entirety. 

2. In January 1995 I was convicted in the U.S. District Court for the Northern District of 
Texas of conspiracy to violate the currency transaction reporting statute and sentenced to 
twenty-one (21) months incarceration. I also was fined $20,000. My sentence later was 
reduced to fifteen (15) months incarceration. The facts and circumstances involving this 
conviction occurred during July-August 1992. 

3. In May 1999 I was convicted in a Dallas County criminal court of secun’ties fraud 
involving $72,000 and sentenced to four (4) years probation. Pursuant to such probation, 
1 was required to pay $72,000 as restitution and provide five hundred (500) hours of 
community service. T h e  securities fraud charges were based upon the failure of a limited 
liability company to disclose certain facts to seven of its members. The facts and 
circumstances involving this conviction occurred during September 1993-April 1994. 

4. Since my conviction in 1995 1 have acknowledged both publicly and privately that due to 
FCC rules and policies relating to Character qualifications that 1 am prohibited from 
having any authority over any license gianted by the Commission. 

5. 1 have neither served in any management position with Preferred or any of its subsidiary 
corporations nor performed any management functions with the Company or its 
subsidiary corporations. 

6. Since August 1998 I have served as a consultant to Preferred. I have received a Form 
1099 for each of the years I have performed consulting services and been compensated by 
the Company. 

7. 1 have never been issued shares of stock of Preferred or any of its subsidiaries. 

8. 1 am not the beneficiary of any trust that has been issued shares of stock of the Company 
or any of its subsidiaries. 

9. Although 1 was not a founder of Preferred, I typically was included in the “Core Group” 
in memoranda and spreadsheets prepared by various parties to seek resolution of disputes 
between certain individuals and the trustee of the Raymond Hebrank Voting Trust with 
respect to the equity ownership of the Company. 



10. Contemporaneously with the formation of Preferred, Charles Austin, Jay Bishop and 1 
agreed verbally that each us, or our designated assigns, would hold one-third (1/3) of the 

previous cn’minal conviction I could not directly hold shares of the Company’s stock. 
esuity OQnership of the Company. At that rime each of us understood that due 10 my 

I I .  In early 2000 1 sought to create a voting irust comp1)ing with both FCC and Securities 
and Exchange (“SEC”) rules. Based upon the these rules as I understood them, I 
requested That Charles Austin and Jay Bishop identify one or more candidates with whom 
I had no prior business or personal relationship and who would be willing to serve as 
trustee of such a trust. 

12. In March 2000 Charles Austin invited me a meeting in Palm Springs, California to meet 
134th Raymond Hebrank. I had never talked with or met Mr. Hebrank prior to such 
meeting. At the conclusion of such meeting, Mr. Hebrank agreed to serve as trustee of a 
voting trust to be established on my behalf and I accepted him as the trustee for such trust 
upon the terms and conditions set forth in the Trust Agreement dated April 14, 2000 
attached hereto as Exhibit 1. 

13. Due to a lack of funds in 2000 and thereafter, I failed to pay Mr. Hebrank for his 
services as trustee of the Raymond A. Hebrank Voting Trust until October 2006. 

14. I have never received documentation including, but not limited to, tax returns, or any 
other tax documents, proxies, or other voting infomation, annual reports, updates of 
Company information which would have been mailed to the trust on my behalf in the 
ordinary course of business. 

15. In April 2005, Mr. Hebrank and I amended and restated the Raymond A. Hebrank 
Voting Trust Agreement. 

16. As of the date of this affidavit, I do not have a financial interest in Preferred or any of its 
subsidiary corporations. 

19. As of the date of this Affidavit, to my knowledge and belief no voting trust has been 
created for the benefit of and no shares of the Company’s stock have been issued to Jay 
Bishop and/or Michelle Bishop. 

22. TO my knowledge and belief, Preferred Spectrum Acquisition, Inc. (“PSA”) was formed 
as a wholly-owned subsidiary corporation of Preferred to participate in FCC Auction #44. 
When it failed to raise a sufficient deposit to bid on upon a considerable number of 
licenses, Preferred determined not to participate in that Auction. To my knowledge and 
belief, PSA has been inactive since 2004. 

23. TO my knowledge and belief, Preferred Partners, LLC (“Preferred Parmen’’) was formed 
to participate in FCC Auction #58. To my knowledge and belief, Preferred and Charles M 
Austin was unaware of the creation of this limited liability company by certain 
individuals participating in raising funds for Preferred. When this limited liability 



company failed to raise considerable funds for a deposit to bid upon several licenses in 
h i s  Auction, its management delemined not 10 pankipate in ihe Auction. To my 
hotdedge and belief, this limited liability company has been inactive since 2005. 

24. During 2000, I borrowed approximately $20,000 from Chandu' Patel to assist me in 
paying the monthly restitution amounts to the Dallas County Adult Supervision 
Department. To dale, 1 have lacked the funds to repay any of the amount advanced. 

Witness my hand and seal this &day o ~ < & L ~ ~ O 7  

County of Dallas 

State of Texas 

1, 4 9 d I 17 & I m + k  ~ a notary public for the State of Texas, county of Dallas, do 
here y acknowledge that Pendleton C. Waugh did personally appear and make himself known 10 
me and did m h e r  swear, affirm, and nest to the statements made in this affidavit as being the 
buth to the best of his knowledge $\ belief 

Commission expires: / 1O-a5--d7 0 0 8  

I DAViNA TROllER 
NOTARY FJBLIC 

Sla:e 01 Texas 
Comm. Exp 10.252008 

I 
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VOTING TRUST AGREEMENT 

This VOTING TRUST AGREEMENT, dated as of April 14,2000 beWeen Pendleton c. Waugh 
(“Waugh”), a person entitled 10 receive shzres of Common Stock of Preferred Communication Systems, 
InC., a Delaware corporation (“Preferred”) and Ray A. Hebrank, in his individual capacity only as expressly 
stated herein and otherwise not in his individual capacity but solely as trustee hereunder (herein in his 
Capacity as trustee, with his perrnined successors and assigns, the ”Voting Trustee”). 

WITNESSETH: 

ARTICLE 1 

Section 1.1 Certain Definitions. Unless the context otherwise shall require, the capitalized terms 
used herein shall have the respective meanins  contained in this Section 1.1 for all purposes hereof. AI1 
definitions contained in this Section 1.1 equally shall be applicable to both the singular and plural forms of 
the defined terms. For purposes of this Agreement, the following terms shall have the following meanings: 

“Designated Shares” means the 800,000 shares of Preferred Communication Systems. Inc. 
Common Stock, par value 6.001 per share, 10 be issued to the Voting Trust established by this Agreement. 

“For Cause” means breach by the Voting Trustee of his obligations cxpressly set fonh in this 
Agreement. 

”Liens” means any mongagt, lien pledge, charge, security interest, encumbrance, privilege, oc 
priority of any kind, including without limitation, any conditional sales agreement, capital lease agreement, 
capital lease or other title retention agreement. 

“Trust Estate” means all estate, right, title and interest of Waugh in and to the Designated Sharcs, 
together with all dividends and other dis&ibutions thereon. 

ARTICLE 11 

GRANTING CLAUSE 

DECLARATION OF TRUST 

Section 2.1 Granting Clause. Waugh hereby grants, bargains, sells, assigns, transfers and 
conveys unto the Voting Trustee and his successors and assigns all ofhis right, title and inter& in and 10 
the Trust Estate. 

Section 2.2 Declaration of Trust. The Voting Trustee hereby declares that he shall hold the Trust 
Estate for the use and benefit of Waugh as more particularly set forth in Article 111 hereof. 

ARTICLE 111 

RECEIPT, DlSTRlBUTlON AND APPLICATION 
OF INCOME FROM T H E  TRUST ESTATE 

Seclion 3.1 Pavmcnts t o  Votine Trustee: Other  Parties. All payments ofany kind included in 
the Trust Estate received by the Voting Trustee and any other amount received as pan of the TruS Estate 
and for the application or distribution fonhwith upon receipt is made herein, shall be distribmed fonhwith 
upon receipt by the Voting Trustee in the following order of priority: -so much of the payment as shall 
be reasonable to reimburse the Tmstee for any reasonable out-of-pocket expenses not otherwise paid as to 
which the Voting Trustee is entitled to be reimbursed pursuant to the provisions hereof shall be retained by 
the Voting Trustee; and &, the balance. i f  any, shall be paid to Waugh. 



Section 3.2 Method of Pavments. In the case ofdistributions that are 10 be made by the Voting 
Trustee to Wauch pursuanr io h i s  Anide \\\, such disnibuhns shaU bc made by uan5feningby wire 
transfer the amounlto be distributed to such account or accounts of Waugh, or such other accounts ofother 
persons, as Waugh may by writing designate from time to time to the Voting Trustee. 

ARTICLE IV 

DUTIES OF T H E  VOTING TRUSTEE 

Section 4.1 Action Upon Instructions. Subject to the terms of Anic'le VI1 and Section4.2 
hereof, upon the written instructions at any time and from time to time of Waugh, the Voting Trustee shall 
take such of the following actions as may be specified in such instructions: (i) give such notice or direction, 
or exercise such right. remedy or power hereunder, or in respect of all or any pan of the T N S ~  Estate, or 
take such other action as shall be specified in such instructions and (ii) take such action to preserve or 
protect the Trust Estate (including the discharge o f  Liens) as may be specified in such instructions. 

Section 4.1 Indemnification of Votine Truitee. The Voting TNStee shall not be required to take 
any action under Section 4. I (other than the giving of notices referred to therein) hereof unless the Voting 
Trustee shall have been indemnified by Waugh (Includine pursuant to Section 6.2 hereof) or another person 
acceptable to the Voting Trustee, in manner and form satisfactory to the Voting TNstee, against any 
liability, cost o r  expense (including reasonable counsel fees and disbursements) that may be incurred in 
connection therewith. Moreover, if Waugh shall have directed the Voting Trustee to take any such action or 
refrain from taking such action, Waugh agrees to furnish, or cause another pcrson to furnish, such 
indemnity as shall be required and, in addition to, pay reasonable compensation to the Voting Trustee for 
the services he has performed or will perform pursuant to such direction and any reasonable fees and 
disbursements o f  counsel or agents employed by the Voting Trustee in connection therewith. 

Section 4.3 No Duries Except as Specified in This Agreement. Except as expressly required by 
the terms of any of the agreemen& to which the Voting Trustee is a party, the Voting Trustee shall no1 have 
any duty, power or obligation to manage, control, use, sell, converi, exchange, dispose of, or otherwise deal 
with the Designated Shares, or any interest therein or any part of the Trust Estate, or othenvise to take or 
refrain from taking any action under, or in connection with any of the documents to which the Voting 
Trustee is a pany. The Voting Trustee agrees that he shall, in his individual capacity and at his own cost 
and expense (but without any right of indemnity in respect of such cost and expense under Anicle VI 
hereof), promptly take such action as may be necessary to duly discharge and satisfy in full all Liens 
attributable either to actions taken by him or his failure to act in violation of this Agreement Or of any other 
agreement to which he is a party. 

Section 4.4 No Action Except Under This Agreement, The Voting Trustee agrees that he shall 
not manage, control, use, sell, conven, exchange, dispose of, or otherwise deal with the Designated Shares 
or  any pan of the T N S ~  Estate except as expressly provided by the terms hereof. 

ARTICLE V 

THE VOTING TRUSTEE 

Section 5.1 Accentance ofTrust and Duties. The Voting Trustee in his individual capacity 
accepts the  INS^ hereby created and agrees, as Voting Trustee, to perform the same but only under the 
terms hereof applicable to his duties. The Voting Trustee also agrees to receive and disburse all monies 
received by him constituting pan ofthc Trust Estate upon the terms hereof. The Voting Trustee, in his 
individual capacity, shall not be answerable or accountable under any circunistances, except for: (a) his 
o w  willful misconduct or gross negligence; (b) perfomlance of the terms ofthe last sentence of Section 
4.3, and (c) his failure to use ordinary care to disburse funds. 

0 0 0 n r! 3 



Section 5.2 No Seereeation olMonies Required; No Interest. Except to the extent required by 
law, monies received by the Voting Trustee hereunder need not be segregated in any manner. The Voting 
Tmslee may deposit such monies as may be required under such general conditions a$ may be prescriM 

law. ne vo%Trustee shall no1 be liable for any inieresi thereon. 
Section 5.3 Reliance Upon Certificates. The Voting Trustee shall incur no liability to anyone 

acting in reliance upon any signature. instrument, notice resolution, request, consent. order, certificate, 
repon, opinion, bond, or other document or paper reasonably believed by him to be signed by the proper 
party or parties. 

Section 5.4 Not Arline I n  Individual Capacity. Except as expressly provided herein to the 
contrzuy, in acting hereunder, the Voting Trustee acts solely as a trustee and not in his individual capacity, 
All persons. other than Waugh. having a claim asainst the Voting Trustee by reason of the transactions 
contemplated hereby shall look only to the Trust Estate for payment or satisfaction thereof. 

Section 5.5 &. In addition to any other amounts payable to the Voting Trustee hereunder, 
Waugh shall pay to the Voting Trustee (a) on May I ,  2000 an upfront fee of $2,500 and @) until the 
termination of this Agreement in accordance with Seaion 10.2, a fee of$2,500 which shall be payable 
annually in advance upon receipt of an invoice from the Voting Trustee. 

ARTICLE VI 

INDEMNIFICATION BY WAUCH 

Section 6 1  Waueh to lndemnifv Votine Truster 

(a) Scope oflndemnification. Waugh hereby agrees to indemnify, protect, save and 
keep harmless the Voting Trustee in his individual capacity, and hb successom, pcrmined assigns, 
directors, officers, employees, agents and servants, from and against any and all liabilities, obiigations, 
IOSSes. damases, penalties, taxes (excluding any taxes payable by the Voting Trustee on or measured by 
any compensation received by the Voting Trustee for his services hereunder and excluding Ia%eS unrelated 
to the transactions contemplated hereby). claims, actions, suiu, out-of-pocket costs, expenses or 
disbursements (including, without limitation, reasonable legal fees and expenses but excluding internal 
Costs and expenses such as salaries and overhead) of any kind and nature whatsoever imposed on, incumd 
by or assened against the Voting Trustee in his individual capacity, or any of his successots. permiaed 
assigns, directors, employees, officers, servants or agents in any way relating to or arising out of this 
Agreement or any of the other documents to which the Voting Trustee is a party, or in any way relating 10 
or arising out of the administration ofthe Trust Estate or the action or inaction of the Voting Trustee 
hereunder. 

' 

(b) Limitation on Indemnification. Waugh shall not be required to indemnify rhe 
Voting Trustee in his individual capacity (i) in the case of(and the Voting TNS~CC in his individual 
capacity agrees to assume liability for and hold Waugh harmless from) all liabilities, obligations, 1osVS 
damages, penalties, taxes. claims, actions. suits, out-of-pocket costs, expenses or disbursements (including, 
WithOUt any limitation, legal fees and expenxs) ofany kind and narurc whatsoevermulting from or arising 
out of or which would not have otcuntd but for or which is in the nature of one or mom of Ihe following: 
(a) the willful misconduct or gross negligence on the part of the Voting Trustee or his succes~m, assigns, 
xwanu. agents. affiliates or employees in the performance or nonperformance of his duties hereunder; or 
(b) breach by the Voting Trunee. in hls individual capacity, ofhis covenants in Article V; or (c) the failure 
ofthe Voting Trustee to use ordinary care to disburse funds. The indemnities contained in this Section 6.1 
extend 10 the Voting Trustee only in his individual capaciry and shall not be conslrued as indemnities Of the 
Trustee Estate (except to the extent, if any. hat the Voting Trustee has been reimbursed by the TNS Eslate 
for amounts covered by the indemnities contained in this Section 6.1). 



(e) Indemnities Survive Termination of Agreement. The indemnities contained in this 
Section 6.1 shall survive the termination ofthis Trust Agreement. The payor of any indemnity under this 
Section 6.1 shall be subrogated to any right ofrhe person indemnified in respect of the maner 85 10 which 
such indemnity was paid. 

(d) Limitation on Voting Trustee‘s Duties and Liability. The Voting Trustee shall 
have no duties or responsibilities other than those expressly set forth in this Agreement. The parties hereto 
CxPrCSSly agree that the Voting Trustee shall. in his sole discretion, be entitled to vote the Designated 
Shares and shall not be liable to the other parties hereto or to anyone else for any loss which may be 
incurred by reason of the Voting Trustee (if in his sole discretion voting the Designated Shares, or (ii) 
taking any action taken or omitting to take any action in the good faith exercise of his own best judgment. 

ARTICLE VI1 

VOTING RIGHTS 

Section 7.1 In General. Notwithstanding any other provision ofthis Agreement, but subject to the 
Other provisions of this Anicle VII, from and after the effectiveness of this Agreement in accordance with 
Section 10.1 hereof and until termination of this Agreement and the Trust Estate, (i) Waugh shall not have 
the rights to direct or control the Voting Trustee hereunder in connection with matters involving the voting 
ofthe Designated Shares by the Voting Trustee (the ”Votine Riehls”), and (ii) the Voting Trustee shall 
have absolute and complete discretion to exercise, or refrain from exercising, the Voting Rights in all 
matters as to which Waugh othenvix would have had any Voting Rights but for the provision ofthiir 
Article. The Voting Trustee‘s discretion with respect to the Voting Rights is expressly limited to the Voting 
Rights that, but for the provisions of this Article, would be held by Waugh, and does not extend to any 
other rights, powers or privileges in respect of Waugh’s beneficial interest in the Twt  Estate. 

ARTICLE Vlll  

SUCCESSOR VOTING TRUSTEES 

Section 8.1 Resignation olVotine Trustee: ADDointmeni of Successor. 

(a) Resignation o r  Removal. The Voting Trustee or any successor Voting Trustee m v  
resign at any time without cause by giving at lean 30 days’ prior written notice to Waugh. Such resignatim 
will be effective upon the acceptance of appointment by the s u c c e m r  Voting Trustee under Section8.l @) 
hereof. Moreover, Waugh may at any time remove the Voting Trustee FOR CAUSE by a notice in writing 
delivered to the Voting Trustee. Such removal will be effective upon the acceptance of appointment by the 
successor Voting Trustee under Section 8.1 (b) hereof. In the case of resignation or removal of the Voting 
Trustee, Waugh may appoint a successor Voting Trustee by an instrument signed by Waugh. If a successor 
Voting Trustee shall not have been appointed within 30 days after such notice of resignation or removai, 
the Voting Truslee or Waugh may apply to any C O U ~  of competent jurisdiction to appoint a succeswx 
Voting Trustee to act until such time. if any, as a successor shall be appointed as provided in this Section 
8.1 (a). Any successor Voting Trustee so appointed by such court immediately shall and without furlher .* 
be superseded by any successor Voting Trustee appointed as provided in this Section. 

(b) Execuiion and Delivcrv of Documents. Any successor Voting Trustee. however 
appointed, shall execute and deliver to the predecessor Voting Trustee an instrument accepting such 
appointment, and thereupon such successor Voting TNS~CC, without funher act, shall become vested with 
all ofthe estates, properties, rights, powers, duties and WSIS of the predecessor Voting TNSICC in the Wst 
hereunder with like effect as iforiginally named the Voting TNSICC. Such predecessor Voting TNSICC shall 
execule and deliver an insirument transferrin3 IO such successor Voting Trustee, upon the trusts herein 
expressed, all the estates, properties. rights, powers and INUSIS of such predecessor Voting Trustee. Such 
predecessor Voting Trustee shall duly assign. transfer, deliver and pay over to such successor Voting 
Trustee all monies or other propercy then held by such predecessor Voting Trustee upon the trusts herein 
expressed. 

0OOcl . lO 



ARTICLE IX 

SUPPLEMENTS AND AMENDMENTS TO TRUST AGREEMENT 
AND OTHER DOCUMENTS 

Section 9.1 Sumlemcnts and Amendmenls. This Trua Agreement may not be amended, 
supplemented or otherwise modified except by an instrument in writing signed by the Voting Trustee and. 
Waugh. 

ARTICLE X 

MISCELLANEOUS 

Section 10.1 Effectiveness of Agreement. This Agreement shall become effective on the date of 
this Agrcement 

Section 10.2 Termination of Agreement 

(a) In General, This Agreement and the musts created hereby shall be of no further 
force and effect upon the iihh anniversary date of this Agreement. 

hereof, Waugh, or any person designated by him. without further act. shall become vested with all right, 
title and interest in the T w t  Estate. Upon the written requen of Waugh, the Voting Trustee shall deliver to 
Waugh or such designee, as the c a e  may be, the certificates representing the Designated Shares, duly 
endorsed, and shall pay o v e  io Waugh or such designee, as the case may be, all monies or other p r o m  
then held by the Voting Trustee upon the trusts therein expressed. 

(b) Transfer. Upon the termination of this Agreement as described in Section 103 

Section 103 Votinc Trustee Has All Lepal Title ln Trust Estatr The Voting Trustee shall 
have all legal title to any pan of the TNSI Estate. Prior to the termination of this Agreement in accordance 
with Section 10.2 hereor, no uansfer, by operation of law or otherwise, or MY right, title and interest of 
Waugh in and to the Trust Estate shall operate to terminate this Agreement or the truss hereunder or mtitk 
my successors or transferees of Waugh to an accounting or io the transfer of legal title 10 any pari of the 
TIUSI Estate. 

Section 10.4 Notices. Unless othenvise expressly specified or permitted by the terms hereof. all 
notices shall be in writing by certified mail, return receipt requested, postage prepaid and (a) if to the 
Voting Trustee to him at his address set fonh immediately below: 

Raymond A. Hebrank 
24544 Gardenstone Lane 
West Hills, California 91307 

or (b) if to Waugh. addressed to hhn at his address set forth below: 

Pendleton C. Waugh 
14304 Olympic Court 
Dallas. Texas 73234 

Whenever any notice in writing is required to be given hereunder by the Voting Trustee or Waugh, 
such notice shall be considered given and such requircnienrs satisfied if such notice is delivered by hand or 
is sent by overnight courier certified mail, return receipt requested. postage prepaid or telex or telecopia 
(confirmed promptly by certified mail, return receipt requested, postage prepaid). In each case the notices 
will be addressed as set forth above. 

i oonn,l I, 



Section 10.5 Severability. Any provision hereofthat is prohibited or unenforceabk in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or UnenforCeabilQ 
WithOUl inval;dat;ng the remaining provisions hereof, and any such prohibition or uncnforceabiiity in any 
such jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

Section 10.6 Counterparts. The panies hereto in separate counterpans may execute this 
Agreement. Each counterpan when $0 executed and delivered shall be considered an original. However, all 
such counlerparis together shall constitute but one and the same instrument. 

Section 10.7 Bindine Effect. All covenanls and agreements contained herein shall be binding 
upon. and inure to the benefit of, the Voting Trustee and Waugh, and their respective SUECCSSOTS and 
assigns. 

Section 10.8 Covernine Law. This Agreement shall in all respects be governed by, and 
ConstNed in accordance with the laws ofthe State of Texas, including all matters of construction, validity 
and performance. 

IN WJTNESS WHEREOF, the panies hereto have executed this Voting TNst Agreement as of 
the day and year first above written. 

Raymond A. Hebrank, Voting Trustee 

n 
C & ' , d d  ,.7L.A-J 

0 \ 

Pendleton C Waugh 

D !  dd 
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Ths Amended and Restated Voting ?rust Agreement, dated as of Aprll 14,2005 
betwcen Pendleton C. Waugh ("Waugh"), a person e d t l e d  to receive shares of Common 
Stcck of Preferred Communication Systems, Inc., a Delawarc corporation ("Prefexrcd") 
and Ray A. Hebrank, in his indhidual capacity only as expressly stated herein and 
otherwise nor in his individual capacity but solely as mwtee hereunder (herein in his 
capacity as trustee., with his permitted successors and assigns, the "Voting Trust&). 

WITNESSETH: 

WHEREAS, Wmgh and Hebrank entered into a Voting T m  Agreement on A M  

WEREAS, Whugh and Hebrank desk to exterd the term of the Voling T?usl 

NOW THEREFORE, in c o n s i d d o n  of the foregoing recitals an;l of the mutual 
covena~ts sd forth herein, and otber good and valuable consideration, the receipt of which 
m acknowledged by the F i e s  her&. intending IO be legally bound, agree as follows: 

14,2000 that provided for teimhalion upon its fsrh anniversary; and 

Agretment for aa additional five (5j-year term; 

ARTICLE 1 

Section 1.1 Certain Deflnitlona Unless the contexl otherwise shnll resuin. the 
capitalized terms used herein shall have h e  resgectivc meanings contained in this S c c t h  
1 .I for all p r p ~ f f i s  hereof. All definitions mntained in this Sation 1.1 equelly shsll be 
applicable to both lhe singular and plural forms of the ddncd terms. For purposa of tbiS 
Agreement, the following terms shall have the following meanings: 

"Designated Shares" means the shares of Pnfemd Communication S~SUII% Inc. 
Commcm Stock, par value 5.001 pa share to be issued to ihc Voting Trusr established by 
this Apccmenl. 

"Designated %'anants" means the Common Stock Purchase IVarrants of P f f i f a d  
Comtnwkation Systems, Inc. to be issued to the Voting Trust established by this 
Agree- 

''Designated Stock Options" means b e  restricted options to p& shares of 
Preferred Communioation Systems, Inc. to be issued to the Voting Trust eslabiishcd by 
this Agreement. 

"For Ceust" means breach by the Voting 'frustes of his obligations expressly set 
forth in this Ageemcnt 



*'Lima* m e a  any mortgage, iien pkdge, charge, security hierest, cncumbIwEt( 
prhdege, or priority of any &id, ;nc1u&ng without limitation. any conditional saks 
apxment,  capital lease apxmem, capital l e e  or 0 t h ~  tide retention agreema 

"Trust Estate" maens all estate, right, title and interest of Waugh in and to the 
Designaed Shares, together with all dividends and otber disuibutions thereon. 

AR'I1CLJS 11 

CRANTLYG CLAUSE 
DECLAR4TION OF T R U S  

Section 2.1 Grsnh'ap Clausp. Waugh hereby grmts, bargains, sells, assigns, 
tmnsfcrs ad c0ntq-s unto the Voting Trustee and his SUC-R d assigns all of hi8 
right, title and interest in and to the Trust Ed&. 

Section 2.2 Drrlsretion of Trust The Voting Tmqee hereby declares that he 
shall hold the Trust Erne  for the we and benefit of Waugh as more perticularly sa fortb 
in M c l e  IU hereof. 

ARTrcLk: m 
RECEIPT. DISTRIBUTION AXD APPLICATION 
OF INCOME FROM THY2 TRLiST ESTATE 

Section 3.1 Psvmeots to  Voting Trustee: Other Portlea. All paymcnU Of M y  
kind included in the Trust Enate received by the Voting Trustee and my cther amount 
received os part of the Trust Estate and for the application or dishibution forthwirh upoll 
receipt is made herein, shall be disaibuted foahwith upon receipt by the Voting Trustee 
in rhe following order of priority: &so much of the Paqrncnt as shall be =asonable to 
reimburse the Trustee for any reasonable out-of-pockc expenses not otherwise paid ns to 
which the Voting Trustee is entitled to bc reimbursed pursuant to the prwrSions hewsf 
shall be retained by tbe Voting Trustee; and -4 the balsnct, if my. sball be paid 0 
Wauph. 

Section 3.2 Method of Psvmena. in the case of distributions that are to be rmde 
by the Voting Trustee to Waxgh pursuant to this Article IU, such dim'butions sMf be 
made by cansferring by wire msfer the mount to be diSmbuted to such Bccwm OT 
BccDunts of R'augh, or such other accounts of othu persons, as Wau& may by writing 
designate fium time to time to the Voting Trustee. 

r - -  



ARTICLE JY 
DUTIES OF TEE VOTING TRUSTEE 

Section 4.3 Acrion U m n  Inotruc*ionc Subject to -he terms of .Irlkk Vi1 and 
Section 1.2 hexcot; 'apn the %:i*n insmetions at any time and from time to rime of 
X'augh, the Voring Trustee s h d  take such of the following actions es may 'be speoifitd in 
such insuucrions: ti) @ive mch notitx or direction. or exercise sxh right, remedy or 
power heminder, or in respect of dl or my paa of the Tmt Estare, or take such other 
accion as shall be specified in such instructions and (ii) take %ch txtion to presave or 
protect the Trust Eslsie (including the discharge of Liens) as may be specified in such 
instructions. 

Section 4.2 m n . i f i c a t i o n  uf Voting Trusrer. The Voting Tmstee shaC not be 
required i% take any action cnder Section 4.1 (orher rhm the giving of no:ices refened to 
therein) hereof unless rhe Voting Trusree shall haye been kdemnified b? Wmgh 
Vnncludine aursuani to Sactip> 6.2 h m i )  or anolha person accej~zble to the V a  
Truslce, in Inanner and form sstizfactory to the Votiag Trunw?, ngdns: m y  l ia'fiy,  cost 
or expense (including reasonable wwwl fws and disbursemenu) that may br incurred 
connection therewith. Morwver, if Waugh shall have disecled the Votiq Trustee to take 
any stlcb acton or refrain fim ta'khg such action, Waugh agrees to furnish, or cause 
another person to h i s h ,  such k d d t y  as &ail be rrquircd a d ,  m addition u), pay 
reasonable compensation to the Voting Trustee for the services he has perfom4 01 Will 
perfom pmumr to such direction and my reasonable fees and disburkments ofcounsei 
or agents employed by the Voiing Tru~ce in comrctinn thcreviith. 

Section 4.3 Yo Duties Exrant os SDccified in rhit Aereemtet Except w 
expressly required by the terms of any of the agreements to which rhe Voting Trustee is e 
party. or as read into this Agreemen1 against or in favor oftbe V o w  Trustee, the V o w  
Trustee shall mt k t  any duty, power w obligation to manage, connOl, we, sell, 
convert, exchange, dispose of, or otbennrise deal with the Designated Sharq or q 
innrerest therein or any part of &e Tmz Esrate, or otherwise ta take or refrain fbm takir.g 
any d o n  under. or in connection w i t h  any of the docuItents to which rhe Voiitlg Trrustcc 
is a pmy. The Voting T m i e  agrers that he shall, in his individual capacity md BL his 
cwn cost and expense @ut without my right of indemnity in res- of .such cost and 
expense under Adicle VI h e o f ) ,  pmmptly take such action as msy be newsjery to duly 
discharge and ~arisfy in fill all Liem slt~ibutable either to ac.ions taken bp him or hi9 
failure 10 act in Violafim of this Agrccmtnt or of my other agreement ?o w%cb he iS 6 

m. 
Sedon 4A No Action Exetot 1'ndt.r This Asrermmnb The Voting TtuSree 

agrees that he shall not manage, cmmol. use, sell, con- exchange, dispose of, or 
otherwise deal with the De3ignated S h e a  iv nay pm of the Trust EYtste e~oapt 8s 
expressly proeded by the terns h f .  

ooo n 3.5 



THE'VOT~NG TR'L'STEE 

Section 5.1 Aeceotance of Trust and Duties. The Voling Trustee in his 
individ.ual repacity accept rhe ' a s 7  hereby created and agrees, as Voting Trwtee. to 
peerform the same but only under the hereof ~pplicable TO. his duties. The Voting 
Trustee also agrees to receive and disburse ail monies received by him constituting + 
of the Trust Estate qmn the ?ems hereof. The Vaing Twtec. in his indivkiwl capacity, 
$hall not be answerable or accountable under m y  circumztances, except for: (a) his o m  
willful misconduct or gross xgligence: @) pzrfonnancc of the terms of thr last sentence 
of Section 4.3, and (c) his failure IO use ordinary c . m  to disburse funds. 

Section 5.2 No Seereation of Monies Remired: No Interest. Except to rbe 
extent rnquired by law, monies received by the Voting Trustee hereunder need not be 
seg~egaed in any manner. The Vo&g Trustee may deposit such monics as may be 
required :mder such senera1 conditions as may be plwcrilxd by law. The Voiing Trustee 
shall no? be Iieble for any intezesr rhereon. 

Section 53 Reliance U w n  Certlflceteq. The \'01ing Tn&ee shall incur DLI 
liabiiicy to anyone acting in reliance upon an). signature, insh-mens notice resoluticm, 
request, consent, order, cenificate, opinion, bond, or otha document or paper 
reasonably believed by hm to be signed by the proper or parties. 

Section 5.1 Wot Actins In Jndividnal Capach. Except as expressly provided 
herein to &e ccntrary. in acting nsreunder, &e Voting Trustee acts solely as a trustee and 
not in his individual capacity. All persons, other than Waugh, having a c l z h  against the 
Voting Trustee by reason of the urnanions contemplated hereby shall look o d y  to the 
Trust Estete for payment or satisfaction thereot 

Section 5.5 In addition LO any other amounts payable to the Vou'ug Trustee 
hereunder, Waugh acknowledges and agrees thgt he is obligated to pay to the Voting 
Tmtw (a) an upfiont fee of $2,50G and @) until the mrimtion oftbis Anended Voting 
Trud Agrement in accordance wilh Section 10.3: an annual fee of S10.000 which shail 
be peysble annually in advance upon rmipt ofan invoice from the Vo;iug Tnufec. 
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13’DEhfMFIC~ATION BY \%‘.&UGH 

Section 6.1 \Vaugh to Indemnifv Voting Trustee. 

(a) Scape of Indemnification. Waugh hereby ,egrees to indemnify, 
protect, save and keep harmless fbe. Voting Trustee in his individual csprcity, and his 
suctessas, pcrmitted assigns, directors, officers, employew, agents and servants, from 
znd against any and all liabilities, obligations, Iosscs, damiges, prnalries, taxes 
(excluding ar,y taxes payzble by the Voting Trustee on or mczsured by any wrnpenssriiw 
received by the Voting Trusiee for h i s  services hereunder and ex.cluc%& taxes unrelated 
to the msections contemplated hereby), claims, actions. suits, out-of-pocker cosfs, 
expenses or disbursernents (including, %ithout limitation, reasonable legal fees and 
expenses but excluding internal c.om md cxpenses .such 4s selaries and overhead) of any 
kind and name whatsoever imposed on, incwed by or asserted against the Vothg 
Trusta in his individual capacity, or any of his successors, permitted assigns, directors. 
eniplnyees, officers, servants or agents in any way daring to or arising oat of this 
Agreement or any of the other dmammts to which the Voting Trustee is a parly, or m 
any way relaring to or arising out oitbe administration of &e T r m  Estare or the action 01 
inaction of the Voting Trustee hereunder. 

@) 1.imilsiion on Indcmnificathn. Waugh shall not be required to 
indemnie the Voting Tmstee in Ms individual cqacity (i) in the cast of (and thc voting 
Tmske in his individual cape* agrees to assume liability for and hold Waugh harmless 
&om) all 2iabilitics. obligations, losses, damages penalties, taxes, claims, actions, Suits 
out-of-pocket costs, expenses or disbursements (including, without any limit&on, legd 
fees and expenses) of any kind and nature whstsoever resulting from or a i h g  out Of of 
which would no1 have occurred but for ob which is in thc nahlrr af one or more of thc 
following: (a) the ~ i l l f u l  inkonduct or gross ne.gligence on tke pan of the V o t h  
Trustee or his SUCC~SSOT?~, assigns. servants, agents, afliates or employxes m the 
yrformance or nonperforma7oe of his duties bere-, or @) bmch  by the V&g 
Trustee, in his individual qasity.  of his coveaans in AIlicle V; or (c) The S11w-e of the 
Voring TNS~IX IO use ordinmy care to disburse funds. The i n d d f k s  contained in this 
Section 6.1 extad to the Voting T ~ s t e e  only iu his individual capacity w d  shall not be 
cmstrued as indemnities of the Trustee Estate (except to the extens if any. thet thc 
Voting Trustee has been rcinbmed by the Trust Estate for amounts covered by rhe 
i n b i ? i e s  contained in this Section 6.1). 

(e) Indemnities Survive Termination of Agreement. The 
inderndties contained in this Section 6.1 shall survive the termination of this Tnrst 
Agrement. The payor of any indemnity under this Section 6.1 shall k FJbrogsled 10 any 
right of the person indemnified in respect of the matte3 as to which such indemnity was 
paid. 



(d) Limitation on Voting Trustee's Duties and Liebility. T h C  
Voling Truste.e shall have no duties or responsibilities orher than &os€ expressly set forth 
in this Agreement. Ihe panics herero expressly a p e  that the Voting TNstcc shall, in his 
sole discretion, be cotitled to voie the Designated Snares and shall not be liabie to the 
other parties hereto or to anyone else for any loss which m y  be iccurred by reaeon of the 
V o h g  Trustee (i) in his sole discretion voting the Designated SharPs, or (ii) taking my 
action taken or Dnitting to rake eny action in ihe good fbith exercise of his own best 
judgment. 

ARTICLE Vn 

VOTLYG RIGHTS 

Section 7.1 In General. ?;c;hvithstanding any other provision of this AgeemenL 
but subject to t;le cther provisions of his Article VII, from and afm the effcctjveness of 
this Apemen: in acwrdauoe with Section 10.1 hereof and until termination of rhia 
Agrcemcnt and the TNS Estate, (if R'augh shall not hevc the rights to direct or conawl 
the Voting T r i m  hereunder in connection wkh ma- involving lhe vothg of the 
Designated Shares hy the Voting Trustce (the "Voting Rlehts"). and (ii) the Voting 
Trustee shdl have absolute ond complete dj-xretion to exercise the Voting KghtS in dl 
matters as to which Waugh othemke would have had my Voting Rights but for rhe 
provision of this Article. The Vo5ng Trustee's discretion ~4th respect to rhe VO- 
Ria- is expressly limited to the Voting Rights that, but for the provisions ofthis Article. 
would be held by Weugh, arid does nor extend to any otber rights, powers or pribileges in 
rcspoct of Viaugh's beneficial interest ir, the Trusf Estate. 

ARTICLE \TI1 

SUCCESSOR VOTING TRUSTEES 

Sectlan 8.1 pesienan'on of Votine Trustee: Amointment of sac cease^. 

(a) Restgnation or RemovnL The Voting TNStCe 01 any successor 
Voting Tmstee may resign ~t any time without cause by giving et least 60 days' prior 
wri!tcn notice to Waugh. Such resignation will be ef%ctive upon the acceptawe of 
appointment by the suwessor V o w  Trustee unda Section 8.1 (b) hexof. Moreova. 
Waugh may at any time remove the Voting Trustee for cause by a notice in Writing 
delivered to t h e  Voting Trustee. Such removal will be eK&e upon the acceptance of 
appointment by the successor Vaing l-rustee under Section 8. I @) hereof In the case of 
resignation cr removal of the Voting Trustee, Waugh may appoint a sucocs6(x Voting 
Ttusttx by an instnnncnt signed by Waugh. Ifa succcssm Voting Trustee shall not hnve 
been appointed within 30 day afta such notice of mignation or removsl, the V- 
Trus+te or Waugb m a y  apply to my court of competent junsdidoo 10 sppoht n 
su~oessor Votirq Trustee to a t  until such b e ,  if my, aa a successor shall be appointed 
as provided in rhis Senion 8.1 (a). Any successor Voting Trustee so fq)goiOtcd b, mch 



WW imediate\y shall and vithout Whes act be s-qerseded by my SUcceSwr Voling 

(b) Execution snd Delivery of Documents. Aoy successor Vothg 
Tratee, howe-ier appobted, shall execufe and deliver 10 me predecessor Voting Trstee 
ari insinmen; acceptkg much appohtnent. and thereupon such successor V o h g  hstce, 
without h h e r  act, shall became vcstcd with ell of the estates, properties, rights, powpk 
duties and msts of the predecessor voting T m e  in the mst hereunder w5tb like etfbct 
as ifori&al?y named the Voting Trustee. Such predecessor Voting Trustee sltd execute 
and deliver an i n s w e n t  aansfmlng to such successor Voting Trustee, upon the austr 
herzin expressed, all the esates, properties, rights, powers and trusrs of such predecessor 
Vcdng Tiustee. Such predecessor Voting Trustee shall duly assiy, transfer, deliver and 
pay over to such successor Y d n g  Trus!ee all marcies or other prcperty then held by such 
predctessor Voting Trastee upon the tvsts herein expessed. 

Trustee appointed as provided in this Section. 

ARTICLE IX  

SUPPI.E?C:NTS AYD AMENDMEhTS TO TRUST AGmEMEfiT 
A?n> OTHER DOCCrME3~ 

Section 9.1 -plements end Amendmen$ This Trust AgeaneEt ma? not be 
amended, supplanentcd or otherwise modified except by an instrument in writ iq  signed 
by the Voting Trustee and Wmgh 

ARTICLE X 

-S 

Sectjon 10.1 Effectiveness of .&reemen& This Amended and Reswed Voting 
Trst Apement shall become effective on the datc set forth herein. 

Section 10.2 Terminmion of Aereement. 

(a) la General. This Agreement and the trusts created hereby shall be 
of no further force and effed upon ;be fifth anniversary date of tbis Amended and 

-liestated Voting Trust Agreemcnt 

Transfer. Upon the tcrmiaation of this Agreement a8 dexribed an 
Sedon 10.2 l;Creof, Waugh. or any person designated by him, Without further act, S W  
become vestrd witb all right, iitlc and intertSt in !he TNst Esteie. Upon the M&on 
request of Waugh, the Voting Tr-t shall deliver to Waugb 01 such designee, as the 
w e  may be, the certificates representing thc Designated Shares, duly endorsed, and shall 
pay over to U'augh or such designee, as the case may be, all monies or other propary 
then held by t!! Voting Trustee upon the msts therein e&. 

(b) 
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or otl.&visc, cr m y  right, iiile and interat of Wau& in and to rhe Trust Eftate shali 
opewe to rem:inalc this Agreemen7 or the msts herrun& or entitle an). suc~e5so1~ or 
trer&erces of w a q h  to an amiming or to the tmsfer of legel titls to any part of the 
T ~ S I  Estate. 

Section 10.4 Yotires. Unless otherwise expressly specified or permitted by the 
t e r n s  hereof, all norices shd! be in writing by certified snail. return receipt requeSWd. 
posmsge prepaid and (a) iC to the Voting Trustee to him nt his a3cress set forth 
immediately below: 

Ray A. Hebrank 
7344 Topmga Canyon Bhd 
Cwoga Park, California 9i303 

or @) if io R'augh, addressed to him at his address set forth below: 

Pendleton C. Waugh 
14304 Olympic Cowl 
Dallas, Taras 75234 

%%enever any notice in writing is required to be given hereunder by fht Voti- 
Truster or Waugh, such notice shall be considered gbnm aod such requirements satisfied 
if such notice is delivered by h a d  or is sent by ovcrnignt courier cedfied mail. ~ e t i l m  
receipt requested, postage prepaid or telex or telecopies (confirmed promptly by d f i c d  
maiL return receipt requested, postage prepaid). In each case the notices will bc addressed 
as set forth abova 

Section 10.5 Severability. Any provision hexof tbal is prohibid 01 

tinenforceable in any jurisdictior shall, as ro such jllTjsdictjcm, be ineffective to the extent 
of such prohibition or menforceability withoat in\ddating the rrmaining provkbIM 
hereof, and any such prohibition or unenfordility in any such jurismcthn shall not 
i0didate or render unmfonesble such provkion in my ether jurisdiction 

Seaion 10.6 CuunlerDarql. The parries hereto in separate CountCTplns ma)' 
execute this .\greement. Each count- wha so executed and delivcrtd Shd k 
considered an original. Howem, a!l such counterpans together shall camitUte bul O M  
and the same instrument. 

Section 10.7 Bindinn Effea. All covenants and clgeernents contained her& 
shall be binding upoh aod inure to the benefit of: the Voting Trustee and Waugh, and 
their respective successom and ac;signs. 
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I Section 1D.8 Govmirmn Law. '%s hgreement shall in all Tespecb he govema! 
by, and constmed in accordance with the laws ofthe State ofTexas, including dl msncrs 
V f  ConStnrCt~Cn, validiry and per' .ormeme. 

IN WITNESS WWEREOF. :he paties hereto have executed this Amended and 
Rcsfated V c h g  Trust Agreement as ofthe day and year first above written. 

b y  A. Heljr& Voting Trustee 

\. Pendleton C. Waugh 
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ATTACHMENT C 


